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UNITED STATES |

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
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PURSUANT TO REGULATION D, - Prefix Seriel
SECTION 4(6), AND/OR |

UNIFORM LIMITED OFFERING EXEMPTISN DIATE “E‘:E"’T’

e —
Jr\x%mm OMB APPROVAL

/ REGKLJ S.EC ]

ota-tumbsr: 3235.0078

Explr?'s: May 31, 2005

Name of Offering (] check if this is an amendment and name has changed, and indicate change.)

Front Point Offshore Value Discovery Fund, L.P.

Filing Under (Check box(es) that apply): I Rule 504 [ Rule 505 X Rule 506 [ Section 4(8) [J ULOE
P

Type of Fili ] New Filing
fikicd s R e RGN L] s ‘.»Am;ﬂ.rg&ﬁ‘ml %
1. Enter the information requestad about the issuer

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
Front Point Offshore Value Discovery Fund, L.P.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
o FlelD to7 RD GCRSENWWY c7 06830 292 -422 —s200
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)
Brief Description of Business PR (‘ PEQC\.—:D [
Ll A i

V- SEPITAE . sEpoig g

TV iy 1

Type of Business Organization

N i
O corporation [ limited partnership, already tonidNANCIAL [ other (please_specify): _ 2 _1:: J
O business trust [ timited partnership, to be formed
Month Year
Actual or Estimated Date of [ncorporation or Organization: [ Actual [0 Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(8).

When io Fife: A notice must be filed no Jater than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it Is received by the SEC at the address given below or, if received at that address after the date
on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required. Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Pant G, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate refiance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this
notice and must be completed.

ATTENTION
Failure to flle notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to
file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption Is
predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not required to
respond uniess the form displays a currently valid OMB control number,
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R
2. Enter the information req for the following:
Each premoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vole or dispase, or direct the vote or disposition of, 10% or more of & class of equity securities of the issuer;
. Each executive officer and director of corporate issuers and of corperate general and managing partners of partnership Issuers; and
. Each general and managing partner of parinership issuers.

Check Box{es) that Apply: [ Promoter a Beneficial Owner E Executive Officer O Director [§General and/or
Managing Partner

Full Name {Last name first, if individual)
FrontPoint Value Discovery Fund GP, LLC

Business or Residence Address (Number and Street, City, State, Z-lp Code)
80 Field Point Road, Greenwich, CT 06830

Check Box(es) that Apply: ﬁ Promoter E Beneficial Owner ﬁ Executive Cfficer ﬁ Director —El' General and/or
Managing Partner

Full Name (Last name first, if individual)
FrontPoint Partners LLC

Business or Residance Address (Number and Street, City, State, Zip Code)
80 Field Point Road, Greenwich, CT 06830

— — —— — R
Check Box(es) that Apply: [ Promater X Beneficial Owner [7] Executive Officer [C] Diractor [[] General and/or
Managing Partner

Full Name (Last name first, if individual)
FrontPoint Offshore Value Discovery Fund, Ltd.

Business or Residence Address {(Number and Street, City, State, Zip Code)
c/o M&C Corporate Services, P.O. Box 309 G.T., Ugland House, South Church Street, Georgetown, Grand Cayman, Cayman Islands

Check Box(ses) that Apply: EI Promoter ﬁ Beneficlal Owner Executive Officer ﬁ Director E General and/or
Managing Partner

Full Name {Last name first, if individual)
Ghaffari, Paul

Business or Residence Address (Number and Street, City, State, Zip Code)
80 Field Point Road, Greanwich, CT 06830

Check Box(es) that Apply: [ Promoter [ Beneficial Cwner E Executive Officer E Director -D General and/or
Managing Partner

Full Name (Last name first, if individual)
Lev, Arthur

Business or Residence Address (Number and Street, City, State, Zip Code)
80 Fleld Point Road, Greenwich, CT 06830

Check Box(es) that Apply: E Prometer E]l Beneficial Owner | EExecutive Officer E Director E General and/or
L Managing Partner

Fuli Name (Last name first, if individual}
William G. Caffray

Business or Residence Address {(Number and Street, City, State, Zip Code)
80 Field Point Road, Greenwich, CT 06830

Check Box(es) that Apply: [ Promoter E Beneficial Owner [ Executive Officer [1 Director E General and/or
Managing Partner

“Full Name (Last name first, if individual)
Garcia, Julio .

Business or Residence Address (Number and Street, City, State, Zip Code)
80 Field Point Road, Greenwich, CT 06830

— —
Check Box{es) that Apply: J Promoter Beneficial Owner 5 Executive OfT'acer [J Director meneral and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Strest, City, State, Zlp Code)
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Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter 0" if answer is “none” or "zero.” If the transaction is an exchange
offering, check this box [] and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold
DIBBE....cvvereeeeerereeeeem s s st s et aveseveesese e et eenesra et et ernrs e e s s et e teraeaneeretsnaree e soreene 3 $
BQUILY oo eeee e eerae v e eeeseen et ene e e sasbetssares et o ba e s Rt e s Rt ebertbsss et s bRt et bt stsean 8 $
] Common [1 Preferred
Convertible Securities (INCIUING WAMANIS) .........ouoveeeeeereiee et eraeesesees $ $
PatNErship INEIESIS.......cvveueiieeeres et st sesesmsseresrreaessias e bessasessssessaresesseneevastessans $794,735,407 $794,735,407
Other (Specify ), $ $
TOUA cveeereevieeesteecteercen e e e ersrs s eesen e et e ebe s ks sassbe s b aRse b sae s aestbe s e peeeh e bt tesee e shsres $794,735,407 $794.735,407
Answer also in Appendix, Column 3, if fiting under ULOE.
Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased securities
and the aggregate dollar amount of their purchases on the fotal lines. Enter “0” if answer is .
"none” or “zero.” Aggregate
Number Dallar Amount
Investors of Purchases
ACCTRAIET INVESEOFS ...vvvvvevisireinesceerearsresetesssie eesesesetenanatssessbsaenssesnsos shetnanetonensteassens 19 $794,735,407
Non-accredited Investors 3
Total (for filings under Rule 504 only) $
Answer aiso in Appendix, Column 4, if filing under ULOE.
If this filing Is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
months prior to the first sale of securitles in this offering. Classify securities by type lsted in
Part C — Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE 805 ... ettt cers s e rastre sttt e s e s s passa e s e b e sestasababa e e beenes et e ba st anrnetenn 3
Regulation A $
Rule 504...... g
Total ... $
a. Fumish a statement of all expenses in connection with the issuance and distribution of
the securities in this offering. Exclude amounts relating salely to organization expenses of
the issuer. The information may be given as subject to future contingencies. If the amount
of an expenditure is not known, furnish an estimate and check the box to the left of the
estimate.
TTANSTEN AGENES FEES 1....cvvvireeieeecercetrcecereisenesisseresbssbesssstsssecetaeeeesteberanssneses seessssess serensorasenssesarssassesessesarnssotetn $
Printing and Engraving Costs. $
LBOAI FEBS......ovieuseecveisietenasatisessssessensesssseasisesssesstenssessessasesessssssassens sostnesasesmsesesossossssasoss sessens nstensesssssesnsenessses $35,000
Accounting Fees $
ENQINEENING FEES ..v.roveeerevecesessesenressrssssrasnnssssteseosirssosresecssnose $
Sales Commissions (SPECy fiINAers' fEES SEPATALRIY) ... vuereiiririr e erreiecsessese st e e et s s e s esseensressaseararas $
Other Expenses (jdentify) $
TOUA) ...ceeceiseer et er e ettt e s e B bbbt a bR e bR b s ees ittt e nessarr et e sesecrre e $35,000
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b. Enter the difierence between the aggregate offering price given in response to Part C
- Question 1 and total expenses in response to Part C — Question 4,a. This difference is
the “adjusted gross proceeds to the ISSUBL" ...

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
to be used for each of the purpcses shown. If the amount for any purpose is not known,
furnish an estimate and check the box to the left of the estimate. The total of the payments
listed must equal the adjusted gross proceeds to the issuer set forth in response to Pant C
- Question 4.b above.

SRIATIES BNA FBES.. ...ccceervieirirrrcrir st rercsiserrr e raesras et er s coren e sae st e saeen s ae e senes Creeeeneens
PUIChase Of 188l BSLATR..........ocoieiveisieeiee et ettt st e st an b s s saas e caeens
Purchase, rental or leasing and installation of machinery and equipment......................

Construction or leasing of plant buildings and facilities...............c.eoceeevrenencncrienens

Acquisition of other businesses (including the value of securities Involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUTSLRNL IO B MBIGET) oot s e e e s cn e enaa e rene e

Rapayment of indebtedness ........ et b oot eba he et r s n s e et e et et canereresreen

VVOTKING CBPILAE. ... ettt rece st ettt ce s rrsane st s b e ncnsre e sansba e st
Other {specify); Invest in limited partner interest of affiliated entity

COIUMN TOMAIS «eecceececveecrereers st e e e te srereet et st e sree e e e e st s eanes sarns e se e teessaeasrossesnres
Total Payments Listed (column totals added)........cccerr e e ee v

$794,700,407
Payments to
Officers, Directors Payments To
& Affiliates Others
$ O
$ O 8
$ O s
$ O 5
8 0 s
$ 0O §
$ O %
$ X $784,700,407
$ O s
$ B $794,700,407

X1 §794,700407

The issuer has duly caused thas noﬂce to be signed by the underslgned duly authonzed person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staﬁ the information
fumished by the issuer to any non-accredited investor pursuant to paragraph (b){2) of Rule 502.

Issuer (Print or Type) Signature
FrontPoint Offshore Value Discovery Fund, L.P. ~

Date
September {4 2004

Name of Signer (Print or Type) Title of Signer (Print or Type)

Arthur Lev Senior Vice President of Front Point Value Discovery Fund GP, LLC, General Partner of the Issuer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

.
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